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So4^RCs™!^L?R  rLH0S;  t'LT  AR£  A  ™^  ™0*  YOU  MAY 
INSTRUMENT  TfiSl^iRANSFERS  AN  INTCREST  ^rf^T^jjod^^^^^^^  FROM  ^ 
FOR  RECORD  IN  THE  PUBLIC RECORDS f^im  PROPERTY  BEFORE  IT  IS  FILED 

DRIVER'S  LICENSE  NUMBER  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 


Producers  88  (4-89)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE  W/  OPTION  v.  5 


PAID  UP  OIL  AND  GAS  LEAS^SgSKSS 
(No  Surface  Use) 


H«I^W!;  ANS™  OF  THE 

wen  as  hydrocarbon  gases.  ,n  addition  to  the  S^^S^S^Z^^  ato"^  ~  T**  ^  ^  ^  <^«rcia,  £2.  * 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  aboveSE  EseS  or^^  TrT^  ,5  and,S?y  sTal1  ****  0r  parce,s  rf  land  now  or  hereafter 
execute  at  Lessee's  request  any  additional  or  supplemental  instruments  n^oXS or  S^SSS"  f?!  a[ore^^  «sh  Lessor  agrees  to 

the  amount  of  anyshut-m  royaltes  hereunder,  the  number  of  gross  aaesaboveTe^ 

o"o/ga?or^ 

m  effect  pursuant  to  the  provisions  hereof  V  9  Quantmes  fram  ™  leased  Premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained 

production  of  similar  grade  and  gravity  ft)  for  gas  (includino         *Z     ,  T    9  ■   *     1(16  neareSt  fie'd  'n  which        is  such  a  prevailing  price)  for 

of  the  proceeds  reailed  by  LesSim  Se*Si  S5?  2 T!  oZ^T^nTL^T^  Mvered  hereby'  *e  be  Twenty  Five  Percent  (25)% 

incurred  by  Lessee  in  delivering,  processing  or  i^'r^£^S^JZS  St^S  SSlhTf  ^  77™*-  "  °ther  excise  taxes  and  theVsts 
production  at  the  prevailing  wellhead  markef  price  paid  for  production  of simffr  ouSll  n  fh?2.S  ^d?«?at  LeSS6e  Sha"  have  tfie  continuin9  "9™  to  purchase  such 
the  nearest  field  in  which  there  is  such  a  prevailing  ^^SS^JS^^^^^S^/  ♦  V°  "***  ^  preVailiRg  in  the  same  field' then  in 
Lessee  commences  its  purchases  hereunder;  and  (cf  if  at  «ie  end  ^^^^J^^T^T  0"  ^  °r  nearSSt  preceding  date  as  the  date  on  which 
therewith  are  capable  of  either  producing  oil  or  qas  or  othe ^teten«^52STST  V  hereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled 
such  well  or  wells  are  either  shut-in  o product ?5£  from  ^otKnTsS ^ff  JSS'JT1"?  ^If66  ?  SUCh  W&"S  3re  Waiting  on  hydraulic  *****  Emulation,  but 
for  the  purpose  of  maintaining  this  lease  Ffor  a  ^od  of  90  ^  *?'  nevertf\elef  *  d^d  to  be  producing  in  paying  quantrties 

Lessee  shall  payshut-rn  royal?/ of  one  dollar  per  ac£ then  ^oSiS^SSteeS^S?^^*  "  P   ^        ^  *  n0t  tein8  S°W  by  LeSsee' then 

on  or  before  the  end  of  said  90-day  period  andthereafiJemorteft^  S^S^ffi  *  ^  ^°}eSSOr  °r  10  LeSS0's  credlt  ,n  the  deP°sitory  designated  below, 
from  is  not  being  soid  by  Lessee-  provided  that  '  Sase  * atZ^S^Z*^  e"d  f  MKl  9*day  ^  wflile  the  we"  or  wells  3re  shut"in  or  production  there 
the  leased  premises  or  lands  pooS  hereS  no  IhS?  Sv^tvThS  £  ^TK^  'f  ProdUCli0n  is  ^  sold  by  Lessee  from  another  wel1  or  wel1*  °n 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  eiwltt  in   V?  \  ™  7 
payments  ereu™er.  Lessor  snail,  at  Lessee  s  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 

mwmwmmF^MmmM 
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8.  The  interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and  the 
rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  the  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns,  if  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  nghts  of 
Lessee  with  respect  to  any  interest  not  so  transferred,  if  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  m  this  lease  then  held  by  each. 

9  Lessee  may  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  m  all  or  any  portion  of 
the  area  covered  by'this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder.  . . 

10  In  exploring  for,  developing,  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks  water  wells  disposal  wells,  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store'  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost,  any  oil.  gas,  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  nghts  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  m 
writinq  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  nght  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  ^working 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  ^pment  services.  matenaL 
water  electricity  fuel  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  not  stnke  or  labor  disputes,  or  by  '"abiMy  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production,  or  by  any  other  cause 

control  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  i *™  t^ 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  detayed  °r^Pj* 

12  In  the  event  that  Lessor,  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  wilhng  to  accept  from  any  party  offenng  to  purchase  from 
Lessor  a  leasl  covering  any  or  all  of  the'  substance?  covered  by  this  lease  and  covering  ail  or  a  portion  of  the  land  described  herein  with  ft, .  lease  becom, ng  effecti ^  upon 
expiration  of  this  lease  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror,  the  pnce  offered 
and  Totter  pSlSSteSI  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  pnor  and  preferred  nght  and  option  to 
rjurchase  the  lease  or  Dart  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  oner. 
^"^TZSSSSZ^^^  with  respect  to  any  breach  or  default  by  Lessee  hereunder  for  a  penod  of  at  least  9|^j*ee 
written  notice  fully  describing  the  breach  or  default  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default,  wrthin  such  period  in  J^^^J^J'SSS 
there  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forferted  or  canceled  in  whole  or  ,n  part  unless  Lessee  >s  given  a  reasonable 

^%r^r^=S  unto  Lessee.  *  successors  and  ^^S^SSSS^ 

easement  under  and  through  the  leased  premises  for  the  placement  of  well  bores  (along  routes  selected  by  Lessee)  ^^J^^^^^^^Z 
situated  on  other  tracts  of  tend  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewrth  and  from  which  Lessor  shall  have  no  nght  to  royalty 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease.  dw..harae  anv  taxes 

1 5.  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee  s  W«WW^<^&W*^ 
mortoaoes  or  liens  existina  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exercises  such  option.  Lessee  shall  be  subrogated  to  the  nghts  of  the ^arty zo 
^^^r^STJ^S^c  ri/hts.  may  reimburse  itself  out  of  any  royalties  or  ^^^^^^^^^ ,  eSt  uS 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  title.  Lessee  may  suspend  the  payment  of  royalties  and  shut-in  royalties  hereunder,  without  interest, 
Lessee  has  been  furnished  satisfactory  evidence  that  such  claim  has  been  resolved.  eMffa«  m*»  i«*»ri  nrpmises  for  drillina  or  other 

16.  Notwithstanding  anything  contained  to  the  contrary  in  this  lease.  Lessee  shall  not  have  any  nghts  to  use  the  surface  of  the  leased  premises  for  dninng  or  otner 

^"Lessor,  and  their  successors  and  assigns,  hereby  grants  Lessee  an  option  to  extend  the  primary  term  of  this  lease 

the  end  of  the  primary  term  by  paying  or  tendering  to  Lessor  prior  to  the  end  of  the  primary  term  the  same  bonus  conspiration,  terms  and  conditions  as  granted  for  this  lease 
is   TO^leasemav  be  executed  in  counterr^rts,  each  of  which  is  deemed  an  original  and  all  of  which  only  constitute  oneonginal. 

XSa  2SSS^™^?Le*  is  the  product  of  good  faith  negotiation  Lessor  understands  ^^Z^l^Zl^^r 
Art  Leror  entered  into  this  lease  without  duress  or  undue  influence  Lessor  recognizes  that  lease  values  could  go  up  or  down  depending  on  market con™^ff  °' 

future  maricet  conditions.  Neither  party  to  this  lease  will  seek  to  alter  the  terms  of  this  transacts  based  upon  any  drffermg  terms  winch  Ussce  has  or  may  negate 
with  any  other  lessors/oil  and  gas  owners. 

IN  WITNESS  WHEREOF  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
heirs  ^S^^S^^S^^c^  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE) 

Signa 


Printed  Name 


ACKNOWLEDGMENT 


STATE  OF  TEXAS 
COUNTY  OF  TARRANT 


Vhis^meScTnowledged  before  me  on  the   0      day  of  MwA  ^  ^  J2ub^±MJ^f 
IP^H^   *  "*ggga£taasagM^^s*>  Notary  Public,  State  of  TiSxas 


Sr"4tfLBr*  SCOTT 
MY  COMMISSION  EXPIRES 

February  21, 2(W5 


Notary  Public,  State  of  If 
Notary's  name  (printed): 
Notary's  commission  expires: 


ACKNOWLEDGMENT 

STATE  OF  TEXAS 

^rlSS-,.  before  me  on  «ne  _jH_*ay  of  M***  j»  1 .  *  OW'V 


u_  2011  .bv  Lwne  w 


Notary  Public,  SteteofXexas 
Notary's  name  (primed}: 
Notary's  commission  expires: 


